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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 DPARK AVENUE

lstreet Addross: 119 West 40th Street
Intermal Address: 16th Floor
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ity: [New York
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\?‘i Eloctonic Version 1. TR WA
: Stylesheet Version v1.1 103568942
Q | SUBMISSION TYPE: —“l NEW ASSlGNMEriT
NATURE OF CONVEYANCE: SECURITY INTEREST ::———-__—_:———1
CONVEYING PARTY DATA o
Name | Fomey | ExecutionDaw] Entity Type
% Lifoam Industries, LLC 08/30/2008 Ug;lP'EADNLJ.:‘\BILITY |
f— || RECEIVING PARTY DATA
S i[l*l::n‘ﬂ: ells Fsmomm Association
3 | lcomposed o
]
Q
g

State/Country: JINEW YORK

|Postal Code: l 10018
Enfity Type: National Assodiation: al l

PROPERTY NUMBERS Total: 5

| I

3229006

Property Typa Number' Word Mark
( Registration Number: 3229006 LIFOAM g
= &
Registration Number: 3216764 THE FRIDGE - E
" Registration Number: 0751104 LIFOAM =
Registration Number: 2280583 PROPAK
Registration Number: 2537562 CUBIES
CORRESPONDENGE DATA
Fzax Number: (973)205-1271
Correspondence will be serd via US Maid wiren the fax sifempl is unsuccessh.
Phone: 973-443-3553
Email: whelanm@ytlaw.com
| Correspandent Name: Mary Whelan-Greenberg Traurig
J Address Line 1: 200 Park Avenue
‘\ Address Line 4: Flotham Park, NEW JERSEY 07932
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 PARK AVENUE

ATTORNEY DOCKET NUMBER: 050255-023800 __
NAME OF SUBMITTER: Mary J. Whelan -

|| signature: Mary J. Whelan/ __ _
Date: 07702/2009
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 PARK AVENUE

TRADEMARK SECURITY AGREEMENT

t  'This Trademark Secwrity Agreement (the “Agrecment™), dated as of June 10,
2009, is made by and between Lifoam Indusiries, LLC, a Delaware limited liability corpany
having a business location at the address set forth below next 10 its signature {the
“Compm”). and Wells Fargo Bank, National Association (“Wells Fargo™), and having a
business Jocation at The address set forth below next to its signature,

Recitals

A Coupany, together with certain of its affiliates, and Welle Pargo are
parties to'a Credit and Secirity Agreement (as amended, supplemented or restated from time
to tiine, the “Credit Agreement™) dated the same date as {iis Agrevment, setiing forth the
terms on which Wells Fargo may now or hereafior extend credit to or for the account of
Cmnpa.uyg: and certein of its affiliates.

. B.  Asacondition to extending credit under the Credit Agreement, Wells
Fargo has  required that the Company execute this Agreement to evidence the. security interest
granted to Wells Fargo-in the Trademarks.

i ACCORDINGLY, in consideration of thé mutval covenants contsined in the
Loan Documents and herein, the parties hereby agree as follows:

i 1. Definitions. All terms defined in the Recitals hereto or in the Credit
Ag:eemcut thzzarenotoﬁmmsedaﬁnedhamnshmm the meauings given to them in the
Credit Agreement. Tn addition, the following teyms have the meanings set forth below:

“Security Interest” has the mearing given in Section 2.

i “Trademarks” means all of Company’s right, title and interest in and to:
(?):trademarks, service marks, coliective membership marks, registrations and
1 applications for xegistration for each, and the respective goodwill associated with
cagh, (ii) licenses, fees or royalties with respect to sach, (i} the right to sue for past,
présent and future infringement, dilution and damages thesefor, and (iv) licenses
thereunder, all as presently existing or hereafter arising or acquired, including,
wzihcut Jimitation, the marks listed on Exhibit A

P2, Security Interegt. Company hereby irrevocably pledges and assigns to,
and gmuts Weils Facgo a security interest (the “Security Inferest™) with power of sale to the

; extent petritted by law, in the Trademerks to secuve paymvent of the Indebtedness. As set

\ forth in the Credit Agrecment, the Socurity Interest is coupled with a securily imerest in

\ subsmuauy all of the petsonal Propexty of Company. This Agtesment grants only the
, Security Tnterest herein described, is not intended to and does not affect amy presest transfer
of title of any trademark rogistration or application and makes no assigpment and grents no
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 DPARK AVENUE

right to agsign or perform any oher action with respect io agy intent {0 us¢ trademark
appiicaﬁqfn, untess such acticn is permitied under 15 U7.8,C. § 1060.

Agreements. Company represents,

warrants and agmes as follows

i (m) KExistence; Authority. Company is a limited Hability company duoly
crpanized, validly existing and in good standing under the laws of is state of formation,
anii this Agreement has been duly and validly avthotized by all pecessary action on the

pa;t of Commpany.

i {b)  Trademarks, Exhibit A accurately lists all Trademarks owned or
controtied by Compemy as of the date hereof and accurately réflects the existence and
status of Tradenarks and all applications and registrations persaining thereto a5 of the
date heroof? provides, howover, that Exhjbit A need not Hat cosmmon Jaw marks (ie.,
Trademarks for which there-are no spplications or registrations) which are not
rezterial to Companty®s or any Affiliste’s business(es). If after the date hereof,
Carpany owas or controls any Trademarks not Tisted on Bxhibit A. (other than
cofrmon law marks whick are not material tv Company’s or any Affiliate's
buginess(es)), or if Exhibit A ceases to accurately reflect the existence and status of
applications and registrations pertaining to the Trademarks, then Company shall
within 60 days provide writien notice to Wells Pargo with 2 replacement Exhibit A,
which upon acceptance by Wells Fargo shall become part of this Agreement.

| ()  Affliates. As of the date hereof, except for Bnvirocooles, LLC, no
Affiliate owns, contrels, ot has a right to have assigned-to it any iterns that would, i
such item were owned by Company, constifute Trademarks. If after the date heveof
anyAthIme owns, contro(s, or has a right to have assigoed to it any such items, then
Company shail prompily either: (1) canse such Affilise to assign ail of its rights in
such item(s) to Compeny; or (it) notify Wells Fargo of such ifem(s) and cause such
Afffliate to execute and deliver to Wells Fargo a security agreement substantially in
the form of this Agreement.

i (d) Title. Company has absolute title to each Trademark listed on Exhibit
A, froe aud clear of all Liens except Permitted Lians. Compeny (i () will bave, at the
time Compeny acquires any rights in Tredemarks hercafter arising, sbsohzte title to

. each soch Trademark free and clear of all Liens cxoept Permitted Liens, and (i) will
keep all Trademarks free and clear of all Liens except Permuitted Liens,

(c) No Sale. Bxcept as permitied in the Credit Agreetent, Company wil
o assign, transfer, encumnber or otherwise dispose of the Trademarks, or any inverest
thereim, without Wells Fargo's prior written consent (which conisent ghall not be
unreasonably withheld).

T
Pl Z2OBZ304 4N

|
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 PARK AVENUE

: (6  Defense, Company will at its own expeuse and vsing commercisity
vensonable efforts, protect and defend the Trademarks againgt a1l claims or demands
of:au Persons otber than those holding Permitted Liens. ,

(¢ Maijntenance, Company will at its own expense maintain the

"Prademarks to the extent reasonably advisable ints business incloding, but not
Ju;mted to, filing all applications to obtain ttademark registrations and all affidavits,
m;hintmancc fees, annuities, and renewals poasible with respeot to trademark

“ registrations and applications therefor. Company covenants that it will not 2bandon

| nor fail 10 pay any maintenance fee or annuity due aod payable on any Trademark, noy

| fail to file any required affidavit or renewal in support thereof, without first providing

‘Wells Fargo: (i) sufficient written notice, of at least 30 days, to allow Wells Fargo to

‘; timely pay any such mainteénancé fees or annyities which may become due on: any

; Traderarks, or to file any affidavit or renewal with respect thereto, and (i) 2 separate

5 wntten power of attorney or other authorization to pay such maintenance fees or
a:mu:tm or to file such affidavit or renewal, should such be necessary or desitable.

' i ()  Wells Fargo’s Right to Take Action. If Company fails to perform or

‘ observe any of its covenants or agreements set forth in this Section 3, and if such

! fajlure continues for a period of fen (10) calendar days after Wells Fargo pives
Company written notice thereof {or, in the case of the agresments contzined in
subscction (g), imamediately upon the occurrense of such failure, without notice or
lapse of tine), or if Company notifies Wells Fargo that it intends to abandon a
Trademark, Wells Fargo may (but need not) perform or observe such covenant or
agresinent or take steps to prevent such intended abandonment on behalf and in the
nime, place and stead of Company (or, at Wells Fargo's option, in Wefls Fargo’s own
name) and may (but need not) take any and all other actions which Wells Fargo may
reasonably deemn necessary to cure or correct suck faflure or prevent such intended
abandonment,

i ¢ i)  Costs and Expenses. Except to the extent that the effect of such
payment would be to render any loan or forbearance of money usurious or otherwise
fllogal under any applicable law, Company shalt pay Wells Fargo on demand the
amount of all moneys expended and ali costs and expenses (including reasonable
attorneys” fees and disbursements) incurred by Wells Fargo in connection with or as a
regult of Wells Fargo’s taking action under subsection (h) or exercising its rights
urider Section 6, together with interest in effect at such time from the date expended or
w mcurrcd by Welis Faigo.

()  Power of Attorney. To fasilitatc Wells Farpo's taking action under
subsection (h) and exervising ite rights under Section 6, Company bereby irrevocably
appoints {which appointment is coupled with an intercst) Weils Fargo, or its delegate,
as the attorey-in-fact of Company with the right (but not the duty) from time to time
to create, prepare, complete, execute, deliver, endorse or file, in the neme and on

-3
N 2G4
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200Q0 PARK AVENUE

bebalfof Company, any snd all instruments, docaments, applications, fnancing

statements, and other agreements and writings required to be obtained, execated,
i detivered or endorsed by Company under this Section 3, or, necessary for Wells
Fargo, aftet an Event of Defwult, to enforce or use the Trademarks or to grant or issue
any exclusive or non-exclusive license under the Trademarks to any third party, or to
sell, assign, irausfer, pledge, encuraber or otherwise transfer title in or dispose of the
Trademarks to any third party. Company hereby ratifies all that such attorney-in-fact
shail lawfully do or cause to be dune by virtue hereof. The power of attorriey granted
heroin shall terminate upon the termination of the Credit Agreement as provided
thﬁwiu and the payment and performance of all Indebteduess.

| © 4,  Debtor’s Use of the Tradenjarks, Coropary shalt be permitred to control
and mamge the Trademarks, including the right to exclude others from making, using or
selling iterns covered by the Tradetmarks and any Jicenses thereander, in the same manner and
with the same effect as if this Agreement had not been entered into, 50 lang 45 no Event of
Default o§cuts and remains uncured.

i S wenls of Default. Bach of the following occurrences shall constitute an
gvent of deﬁmlt uoder ihts Agreement (herein called “Bvent of Default™): (2) an Event of
Defauli, as defined in the Credit Agreement, shall ocour; or (b) Company shall fail promptly
10 observe or perform any covenant or agreement berein binding on it; or {¢) any of the
represenigtions of wanranties contained in Section 3 shall frove to have beeh incorrest in any
raaterial respect when made.

I S &M_Upouihcowxmceanddmgmemnnnmceofanlim
of De&ui‘l, Wells Fargo may, al its option, take sy or alf of the foliowing actions.

% (d)  Wells Fargo may exercise any or all remedics available under the Credit
| Agreement,
() Wells Fargo may sell, assign, transfer, pledge, encurnber or otherwise
dlSpOSre of the Trademarks.

i (¢}  Wells Fargo may enforce the Trademarks and any Heenses thereunder,
| and if Wells Fargo shall commence any suit for such enforcement, Company shall, at
‘ the reasonable request of Wells Fargo, do any and all lawful acts and execute 4ty and
} ali_pmp@r docuanents reasonably required by Wells Fargo in aid of such enforcement.

(

A Miscellgneous. This Agreement can be waived, modified, amerided,
} wmunateﬂ or discharged, and the Security Interest can be rcleased, only explicitly in a
writmg sagmd by Wells Fargo. A waiver signed by Wells Fargo shall be effective only in the
specific instance and for the specific purpose given. Mere delay or fallure to act shall not
preclude the exercise or enforcement of any of Wells Fargo's rights or remedies. All rights
and nnncdxcs of Wells Fargo shall be cumnlative and may be exercised singularly or
concurrently, at Wells Fargo’s option, and the exercise or enfarcemem of any one such rignt

! -4~
! N 225600540v4
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 PARK AVENUE

or remedy shall neither be a condition to nor bar the exercise or enforcement of any other. All
notices £ be given to Debtor urder this Agreement shall be given in the manner and with the
effect prdvided in the Credit Agreement. Wells Pargo shell not be obligated to preserve any
tigits Coropany mey have against prior partics, fo realize an the Tradermarks at all of i any
particular wanner or order, or to apply any cash proceeds of Trademarks in any particular
order of application. This Agreement shall be binding wpon and imare to the benefit of
Company and Wells Fargo and their respective participants, successors and essigns and shall
take effett when signed by Company and delivered to Wells Fargo, and Company waives
notice ofWeus Fargo’s acceptance hereof. Wells Fargo may execute this Agreement if
appropriate for the purpose of filing, but the faifure of Wells Fargo to execute this Agrecment
shall not affect or iropair the validity or effectivencss of this Agrecment. A carbon,
photographic or other reproduction of this Agreement or of any financing statement signed
by Company shall have the same force and effect as the original for all porposes of'a
financing statement. This Agreement shall be governed by the internal law of the State of
New York without regard to conflicts of law provisions. I any provision or application of
this Agretment is held uhlawful or unenforceable in any respect, such illegality or
unenforceability shall not affect other provisions or applications which can be given effect
and this Agrwmeni shall be corstroed s if the unlawful or unenforceable provision or
gpplication had never been contained herein or prescribed hereby. All reprosentations and
warranties contained in this Agreement shail survive the exceution, detivery and performance
of this Agreement and the ereation and payment of the Indcbtedness.

[Signature pages follow]

-5-
M 226683643v 48
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 PARK AVENUE

N WITNESS WHEREOF, the perties have executed tiis Tradammk Seontity Agreement

85 ofithe daté writtea sbove.

Lifbtm Industries, LLC LFOAM 975

235 Schilling Circle . /_é/
Suitd 111 Br_.Z.. y
Funf Valiey, MD 2103) Nome; Christizn A. Kellee

Pux: (410) 889-7630 Fifle: Chief Financiel Officer

Atintion: Christisn A. Kafler
Mmii choBoiifoam. com

srmwm&%@

m%tmlghmmtwmﬂe&mdh&emm dayof _ 2000, by
mm&mmﬂlccﬁxcfﬁmwalc}ﬁwof rodstries a Delaware

!
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY : 200 DARK AVENUE

‘ wsus mxgxﬁ”m NATIONAL
thb Ferpo Bank, National Associztion

119 West 40” Street, 16™ Fisor W/_
' New York, New York 10018 By i

veraion! Reletivnsinp Mamsges for Lifson  Primt Nome Richand Matieni
j gmmm Print Titier  Vice Prosident
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TO:MARY WHELAN-GREENBERG TRAURIG COMPANY:200 PARK AVENUE

EXHIBIT A
UNITED STATES ISSUED TRADEMARKS, SERVICE MARKS
: AND COLLECTIVE MEMBERSHIP MARKS
| Mark Registration Mumber ~ Registeation Date
LIEQAM 3229006 17-App2067
:  THEFRIDGE 3216764 13-Mar-2007
| L AM {stylin 0751104 18-Jun-1963
| PROPAK, 2289583 26-0ct-1999
CUBIES 2537362 12-Feb-2002
APPLICATIONS
NONE
1 MARKS
| NONE
NONE

\ NJ 228883844v8
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